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ALVORD AND ALVORD DEC Yom 3O F M
ATTORNEYS AT LAW »
1600 K STREET, NW sllaﬁnﬁmaus mm
SUITE 200 i he PORI - :
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20006-2973 OF COUNSEL
ELLSWORTH C. ALVORD (1964) URBAN A. LESTER

(202) 393-2266
Fax (202) 393-2156

December 6, 2000

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Lessor Security Agreement, dated December _7
2000, a secondary document as defined in the Board's Rules for the Recordation of
Documents.

The enclosed relates to the Memorandum of Lease which is being filed with the
Board under Recordation Numb HSO.

The names and addresses of the parties to the enclosed document are:

Lessor: GIE Finliner Alize
9, quai de President
Paul Doumer
92920 Paris La Defense
France

Lessee: National Railroad Passenger Corporation
60 Massachusetts Avenue NE
Washington, DC 20002
A description of the railroad equipment covered by the enclosed document is:

One (1) high speed electric locomotive AMTK 658



Mr. Vernon A. Williams
December 6, 2000
Page Two

A short summary of the document to appear in the index follows:
Lessor Security Agreement between GIE Finliner Alize, Lessor,

and National Railroad Passenger Corporation, Lessee, covering one (1)
high speed electric locomotive AMTK 658.

Also enclosed is a check in the amount of $26.00 payable to the order
of the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Very truly yours,
% >—
Robert W. Alvord

RWA/anm
Enclosures
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LESSOR SECURITY AGREEMENT (U.S)) '
SURFAGE TRANSPORTATION BOARD

THIS LESSOR SECURITY AGREEMENT (U.S.) (this “Security Agreement”) dated as
of December 7, 2000, by and between GIE FINLINER ALIZE, a groupement d’intérét
économique-GILE, having its registered otfice (siége social) at 9, quai de Président Paul Doumer,
92920 Paris J.a Défensc, France, as Lessor hereunder (heremnalter called “Lessor™), and
NATIONAI. RAILROAD PASSENGER CORPORATION (also known as Amtrak), a
corporation organized under the Rail Passenger Service Act and the laws of the District of
Columbia, whose chief executive office 15 at 60 Massachusetts Avenue, N.E., Washington D.C.
20002 (“Amitrak™) (together with its successors and 1ts permitted assignees, including the US
Lessor, hereafter referred 10 as “Lessee™).

WHEREAS:

(A)  Lessor has entered into the CREDIT-BAIL AGREEMENT for certain High Speed
Train Scts and Dual Cub, High-Horsepower Electric Locomotives dated as of Scptember 25,
2000 with Amtrak (hereinafter, as at any time amended or supplemented in accordance with the
terms thereof, called the “Lease™), providing for the lease by Lessor to Lessce of the Equipment
defined therein;

(B)  Lessor desires to exccute and dceliver this Security Agreement for the benefit of
the Lessee for the purpose of securing the performance of the obligations of Lessor pursuant to
clause 21 of the Lease and. the Amtrak Dclegation (said obligation and the obligations hereunder
of Lessor, and any claims against Lessor for money damages. costs and expenscs arising by
reason of Lessor’s failure to perform said obligations, being herein collectively called the
“Obljpations™) and [dr the purpose of subjecting the property hereinafter described to the lien of
this Sccurity Agrecment as security tor the performance ol the Obligauons:

NOW, THEREFORE, THIS INSTRUMENT WITNESSETH that, to secure the
performance of the Obligations, Lessor does hereby grant, bargain, sell, transfer and convey unto
Lessee, its successors and assigns, a first priority lien and security interest in, all right, title and
interest of Lessor in, to and under the following described property now owned and hereafter
acquired (hereinafter collcctively called the “Secured Property™), to wit:

Lessor’s interest in the “Equipment,” as defined in thc Lease Agreement and
replacements thereol and substitutions thercfor, including any Replacement Items
substituted for Ttems ol Equipment in accordance with clause 16.5 of the Lease,
all as may be described from time to time in any Schedule [ attached hereto and
any proceeds thereof.

A lien upon all Secured Property hereby, or hereafter acquired by Lessor or to which it may at
any time hereafter be, in any manner, entitled at law or in equity, and required to be subjected
hereto shall vest in Lessee, under the terms and conditions of this Security Agreement, forthwith
upon acquisition of an interest therein by Lessor, and such property shall be as fully embraced
within the provisions of this Security Agreement and subject to the lien hereof as if such property
were now held by Lessor and were specifically described herein and secured hereby.
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TO HAVE AND TO HOLD, all and singular said property unto Lessee, its successors
and assigns, as security as aforesaid.

All Secured Property described or referred 10 in the foregoing granting clausc and
included in thc Secured Property, whenever acquired by Lessor, shall secure all of the
Obligations.

IT IS HCREBY COVENANTED AND DECLARED by and betwcen the parties hereto
and their respectivc successors and permittcd assigns that the terms upon which the Secured
Property shall be held, used and operated (without prejudice to the terms of the lease) are as
follows:

ARTICLE 1
DEFINITIONS

Section 1.1, Definitions. In this Security Agreement, capitalized terms not othcrwise
defined herein shall have the meanings specified in the T.ease, and the vules of usage specified in
the Lease shall apply to this Agreement.

ARTICLLE1I
PARTICULAR COVENANTS OF THE LESSOR

The Lessor covenants, agrees and warrants (which covenants, agrecments and warranties
are given to and for the benefit of Lessee and shall be in addition to, and shall not derogate from,
the obligations of Lessor under the Leasc and the other Relevant Documents to which Lessor 1s a
party) as follows:

Section 2.1. Warranty of Jessor’s Interest. On the Delivery Date [or each ltem of
Equipment, Lessor’s interest in the Fquipment shall be subject to no Lessor’s Lien, and T.essor
shall have full power and authority to grant, bargain, sell, transfer, convey, mortgage, and give a
security interest in Lessor’s interest in the Equipment in the manner and form aforesaid.

Section 2.2.  Recording. At the expense of Amtrak, Lessor agrees to file this Security
Agreement, or a memorandum thereof, or Uniform Commercial Code financing statements and
continuation statcments rclating thereto, delivered to Lessor in execution form, in all such
jurisdictions and offices (including the United States Surface Transportation Board) as Lessee
shall from time to time reasonably require in order that (a) the lien hereof as a first priority lien
on all of the Secured Property, (b) the security for the Obligations, and (c¢) the rights and
remedies of Lessee may be established. confirmed, maintained and protected; and Lessor will
furnish to Lessee, at Lessee’s request and expensc, cvidence satisfactory to Lessee of every such
recording, registering and filing.

Section 2.3.  Further Assurances. Lessor agrees, at Lessee’s requcst and cxpense, to do
and cxecute all such acts, things, assurances and documents as J.essee, acting rcasonably, may
consider necessary or desirable to establish, maintain and protect the nghts ot Lessee under this
Security Agreement, and generally to carry out the truc intent of this Security Agreement.
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Section 2.4.  Covenant to Discharge Secured Obligations. Lessor hereby acknowledges
to Lessee that the obligations secured by this Security Agreement and in respect of which this
Security Agreement is enforceable to the full extent of the Obligations as they now or from time
to time exist and hereby covenants with Lessee to perform and discharge the Obligations as and
when required under the Relevant Documents.

ARTICLE Il

REMEDIES

Section 3.1. Remedies. The Lessor agrees, to the {ull extent that it lawfully may, that,
in case Lessor shall default in the performance of the Obligations which non-performance
continues for three (3) days after notice thereof (a “Default”) and such Dcfault shall be
continuing, (1) Lessce shall have the rights and remedies with respect to the Sccured Property of
a secured party under the Uniform Commercial Code of the Statc of New York, United States of
America (whether or not in effect in the jurisdiction where the rights and remedies are asserted),
and in accordance therewith and subjecct to the provisions thercof, Lessce shall have the rights
and powers provided in this Sccurity Agreement, (ii) Lessee, by agent or representative, shall
have the right and power to maintain posscssion of all or any part of the Secured Property, and to
exclude Lessor and all Persons claiming under Lessor wholly or partly therefrom, and therealler
to hold, store and/or use, operate, manage and control the same, (iii) at the request of Lessee,
Lessor shall promptly deliver to Lessee or to an agent or representative designated by Lesscc all
Secured Property the possession of which Lessee shall at the time be entitled to hereunder, and
Lessee, its agents and representatives, shall have the right to enter upon any or all of Lessor’s
premises and property to exercise Lessee’s rights hereunder and (iv) Lessee, personally or by its
agents or representatives, with or without possession of the Secured Property:

A may, to the extent permitted by law sell at one or more sales, as an entirety or in
parcels as hercinatter provided, all or any part of the Secured Property. such sale ot sales
to be made to the highest bidder at public (or, if permitted by Applicable Laws, private)
auction at such place or places, and at such time or imes and upon such terms as Lessee
may fix and specify in the notice of sale to be given as herein provided or as may be
requircd by law; or

B. may proceed to protect and enforce the rights of Lessee under this Security
Agreement by suit, whether for specific performance of any covenant herein contained,
or in aid of the execution of any power herein granted, or for the foreclosure of this
Security Agreement and the sale of the Secured Property under the judgment or decree of
a count of compctent jurisdiction, or for the enforcement of any other right, as Lessee
shall determinc, and Lessee shall be entitled, as a matter of right, to the appointment of a
receiver of all or any part of the Secured Property.

Upon such taking of posscssion, Lessee shall have the sole right to manage and control the
Sccured Property and to exercisc all rights and powers of Lessor in respect thereof as Lessee
shall deem best, including Lhe right to enter into any and ail such agreements with respect 10 the
leasing and/or operation of the Secured Property or any part thereot as Lessee may see fit.
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Section 3.2. Notice_of Sale. Notice of any sale under this Article shall state the time
when and the place where the same is to be made, and shall contain a brief descniption of the
property to be sold, and shall be sufficiently given if mailed to Lessor by rcgistered mail and
received at least 10 days prior to the sale.

Scction 3.3.  Delivery to Purchascr. Upon the completion of any sale under this Article,
Lcssor’s interest in the Secured Property shall pass to such purchascr or purchasers forthwith
upon the completion of such sale. Nevertheless, if so requested by Lessee or by any purchaser,
Lessor shall confirm any such sale or transler by executing and delivenng to such purchaser all
proper instruments of conveyance and transfer and releases as may be designated in any such
request.

Every such salc shall opcrate to divest all nght, title, interest, claim and demand
whatsoever of Lessor of, in and to the property so sold, and shall be a perpetual bar, both at law
and in equity, against Lessor, all Persons claiming the property sold, or any part thereof, through
Lessor, and their successors or assigns.

Section 3.4. Application of Proceeds. The proceeds of any sale of the Sccured
Property, or any part thereof. under this Article, together with any other sums then held by
Lessee, as part of the Secured Property, shall be paid to Lessee.

Seciion 3.5.  Lessee May Purchase. At any sale under this Article, to the extent
permitted by Applicable Laws, Lesscc may bid for and purchase the property oftered for sale.
and, upon compliance with the terms of sale, may hold, retain and disposc of such property
without turther accountability therefor.

Section 3.6.  No Implicd Waiver. No delay or omission of Lessee to exercise any right
or remedy arising hereunder shall impair any right or remedy; and every right and remedy given
by this Securily Agreement to Lessee may be exercised from time to time and as often as may be
deemed expedient by Lessee. The invalidity of any remedy in any jurisdiction shall not
invalidate such remedy in any other jurisdiction. The invalidity or unenforceability of any of the
remedies herein provided any jurisdiction shall not in any way affect the ngbht to the enforcement
in such jurisdiction or elsewhcre of any of the other remedies herein provided.

Section 3.7. Waiver of Appraisal; Laws. The Lessor agrees, to the full extent that it
may lawfully so agree, that neither it nor anyonc claiming through or under it will set up, claim
or seek to take advantage of any appraisal, valuation, stay, extension or redemption law now or
hereafter in force in any locality where any property subjcct to the lien hereof may be situated. in
order to prevent, hinder or delay the enforcement or foreclosurc of this Security Agreement, or
the absolute sale of the Sccured Property or any part thereo!, or the final and absolute putting
into possession thereol, immediatcly after such sale, of the purchaser thercof; and Lessor, for
itself and all who may at any time claim through or under it, hereby waives, to the full extent that
it may be lawful so to do, the benefit of all such laws, and any and all right to have any of the
properties or assets comprising the Secured Property marshalled upon any such sale, and agrees
that Lessee or any court having jurisdiction to foreclose the lien hereot may sell the Secured
Property as an cntircty or in such parcels as Lessee may determine.
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ARTICLE IV
TERMINATION AND RELEASE

Section 4.1.  Termination and Release. 1f (a) Lessor shall finally and completely fulfill
all of the Obligations or (b) if the T.ease Period has ended with the indefeasible transfer of title in
accordance with the terms of the Leasc, then this Sccurity Agreement and the lien, rights and
interests hereby granted shall cease, terminate and become null and void and Lessee shall, at its
own expense, execute all such releases and any other instruments as may be necessary or
reasonably requested to reconvey to Lessor all rights and interest herein granted to Lessee.

Scction 4.2.  Rcplacement. In the event of the substitution of any equipment for any
Item of Equipment in accordance with Clause 3.3 of the Operating Agreement, Lessor and
Lessee agree that they will, at the Lessee’s expense, execute such other or further documents as
may be required to (i) ensure Lessor’s title to and interest in the replacement equipment becomes
part of the Secured Property, and (i1) release the Item of Equipment which has been replaced by
the replacement equipment from (he lien created by this Security Agreement.

ARTICLE V
THIRD PARTIES

Section 5.1.  Rights of Purchasers. No person dealing with Lessee shall be obligated to
inquirc whether the power that Lessee is purporting to exercise has become exercisable or
otherwise as to the propricty or regularity of any sale or other dealing by Lessce with the
Equipment or any other Sccured Property and all the protections to purchasers conferred by law
shall apply to such Persons dealing with Lessee. The receipt by Lessee of the purchasc moneys
shall elfectively discharge the purchaser who shall not be concerncd with the manner of

application thereof.
ARTICLE VI
MISCELLANEOUS PROVISIONS

Section 6.1. Notices. All notices and other communications hereunder shall be given
in accordance with Clause 22 of the Lease.

Section 6.2. Counterparts. This Security Agreement may be executed by the parties
hereto in scparate counterparts, each of which when so executed and dclivered shall be an
original, but all such counterparts shall ogether constitute but one and the same instrument.

Section 6.3. Law and Jurisdiction.

A. THIS SECURITY AGREEMENT and all rights and obligations hcreunder shall
be governed by the laws of the State of New York of the of the United States of America
without giving effect to any conflicts of laws provisions thereof.
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B. Any dispute that may arise from the interpretation or performance of this Sccurity
Agreement shall be brought non-exclusively before the Commercial Court (“Tribunal de
Commerce”) of Paris or the United States Federal District Court, Southern District of
New York.

C. Cach of the parties hercto (a) hereby irrcvocably submits to the nonexclusive
jurisdiction of the Commercial Court of Paris and to the non-exclusive jurisdiction ot the
Supreme Court of the State of New York, New York County (without prejudice to the
right of any party to remove to the United Statcs District Court for the Southern District
of New York) and of the United States District Court for the Southem District of New
York, in each case for the purposes of any suit, action or other proceeding arising out of
this Security Agreement or the subject matter hereof or any of the transactions
| contemplated hereby brought by any of the parties hereto or their successors or assigns.
: (b) hereby urevocably agrees that all claims in respect of such suit, action or proceeding
may be heard and determined in either such Commercial Court of Paris or in such New
York State court or, to the fullest extent pernutted by Applicable Law, in such Federal
court, and (¢) to the extent penmitted by Applicable Law, hereby irrevocably waives, and
agrees not to assert, by way of motion, as a defense, or otherwise, in any such suit, action
or proceeding, any claim that it is not personally subject to the jurisdiction of the above-
named courts, that the suit, action or proceeding is brought in an inconventient forum, that
the venue of the suit, action or proceeding is improper or that Lhis Security Agreement or
the subject matter hereof may not be enforced in or by such court. EACH PARTY
' HEREBY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY SUIT, ACTION,
PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS
SECURITY AGREEMENT. A final judgment obtained in respect of any action, suit or
proceeding referred to in this Section 6.3.C shall be conclusive and may be enforced in
other jurisdictions by svit on the judgment or in any manner as provided by Applicable
Law. For the purpose of any actions brought before such New York State Court, or
Federal court, Lessor irrevocably appoints CT Corporation System, with an office at 111
Eighth Avenue, 13th Floor, New York, New York 10011, s its agent 1o receive on its
behalf service of copies of the summons and complaint and any other process which may
be served in any such suit, action or proceeding (such agent, with respect to its respective
appointing party, bcing the “Process Agent”). For the purposes of any action brought
before the Commercial Court of Paris, Amtrak elects that its domicilc is located at
Babcock & Brown Sarl, 5 ¢ etage, 21 Place Vendome. 75001 Paris, France. Each of the
parties hercto hereby consents to service of process in conncction with the subject matter
specilied in the first scntence of this Section 6.3.C in connection with the New York State
court or Federal court in New York by registered mail, Federal Express, DHL or similar
courier at the address to which notices to it are to be given, or in the care of the Process
Agent at the Process Agent’s above address, it being agreed that service in such manner
: shall constitute valid service upon such party or its successors or assigns in connection
‘»‘ with any such action or proceeding only; provided, however, that nothing in this Section
? 6.3.C shall affect the right of any such party or its successors or assigns to serve legal
| process in any other matter permitted by law. Any process to be served in connection
with the subject matter specified in the first sentence of this Section 6.3.C in connection
with the Commercial court in Paris shall be served upon such party at its elccted demicile
by huissier (bailiff).
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D. Each party agrees that in any legal action or proceedings against it or its assets in
connection with this Security Agreement no immunity from such legal action or
proceedings (which shall include, without limitation, suit, attachient prior to judgment,
other attachment, the obtaining of judgment, execution or other enforcement) shall be
claimed by or on bchalf of it or with respect to its asscts, irrevocably waives auy such
right of immunity which it or its assets now have or may hereafter acquire or which may
be attributed to it or its assets and consents generally in respect of any such legal action
or proceedings to the giving of any relief or the issue of any process in connection with
such action or proceedings including, without limitation, thc making, enforcement or
execution against any property whatsoever, (irrespective of its use or intended use) of any
order or judgment which may be made or given in such action or proceedings.

Section 6.4.  Continuing Sccurity. The sccurity constituted by this Secunty Agreement
shall not be considercd as satisficd by payment or satisfaction of any part of the Obligations
hereby secured but shall be a continuing security and extend to cover any and all sums of money
or other obligations which shall for the time being constitute Obligations and shall not be
discharged or prejudiced or affected in any way by time being given to Lessor or by any other
indulgence or concession to Lessor granted by Lessee, by the taking, holding, varying,
non-enforcement or release by Lessee of any other security for all or any of the Obligations, by
any other thing done or omitted or neglected to be done by Lessee or by any other dealing or
thing including any variation of or amendment to the Lease or any of the other Relevant
Documents and any circumstances whatsoever that but for this provision might operate to
exonerate or discharge Lessor from jts obligations hereunder or otherwise affect the secunity
hereby constituted.

Section 6.5.  Assignment. This Security Agreement shall be binding upon. and inure
for the benefit of, each of the parties hereto and their respective successors and permitted
assignees and transferees.
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7 DEC, 2000 14.98

NORTON ROSE Ne2551 P 7

IN WITNESS WHEREOF, the parties hercto have caused this Security Agreement t be
duly exccuted as of the day and year first above written.

Seewrity Agrecment

GIE FINLINER ALJZE, as Lessor

ohard

) s
Name: ANY ot X
Tide: f;:;uu( “i - (o

NATIONAL RAILRQAD PASSENGER
CORPORATION, as Lessee

By

By

Name:
Title:

e soussigné M® .. Cap g ny
Notaire associg A &t Chéron, certifio
Vé‘:itable {3 signature Materielle de
A Nos Qo
L ARROséa ci-dessus,

A StCheron, le —{u
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IN WITNESS WHEREOF, the parties hereto have caused this Security Agreement to be
duly executcd as of the day and year first above written.

GIE FINLINER ALIZE, as Lessor

By
Name:
Tatle:

NATIONAL RAILROAD PASSENGER
CORPORATIO as Lessce

Y ///%

Nare: L\,«H\aun S“’Yn’l
Title: A—gﬁ(j 'ﬁ{a_c\.\ r’
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)
DISTRICT OF COLUMBIA ) ss.

)

, On this P day of Dc cesmbe 2000, before me personally appeared
w ey Shroinqe~, to me personally known, who, by me being duly swormn, says that (s)he is
the Actine lrcascicr of NATIONAL RAILROAD PASSENGER
CORPORATION, that the foregoing instrument was signed on behalf of said corporation by
authority of its board of directors, and (s)he acknowledged that the exccution of the forepoing
instrument was the free act and deed of said corporation.

Q/ i MJ}?

Notary Public

My Commission Expires: 2 “( ¢-05
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SCHEDULE I

DESCRIPTION OF EQUIPMENT

Dcseription Amtrak Equipment
Numbers

One (1) Dual Cab, High Horsepower AMTX 658
Clectric Locomotive manufactured

by Bombardier Corporation and

Alstom Transportation Inc.

Security Agreement Schedule 1
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CERTIFICATION

|, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that | have compared the
attached document with the original thereof and have found the copy to be complete
and identical in all respects to the original document.

Dated: Azé - ﬁ, /ad ; T~

Robert W. Alvord




